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Dear Ms. Dortch:

In compliance with a request from the Commission’s staff for a copy of the settlement
documents between Paxson Communications Corporation (“Paxson”) and Television Capital
Corporation of Mobile (“TCCM?”) in the above-captioned proceeding, on behalf of Paxson we
hereby submit copies of: 1) a Letter Agreement dated January 13, 1998 (“Letter Agreement”);
and 2) a Promissory Note dated January 29, 1998 (“Promissory Note”). You will note that
paragraph 14(n) of the Promissory Note incorporates the Letter Agreement by reference. You
will also note that paragraph 3(b) of the Promissory Note refers to a Settlement Agreement. That
Settlement Agreement has not been included in this filing because it was attached to the Joint
Motion for Approval of a Universal Settlement Agreement (“Joint Motion™), which was filed
with the Commission on January 30, 1998 and therefore is already part of the record in this
proceeding. As you know, the Joint Motion has not yet been acted upon by the Commission.

Please be advised that disputes currently exist between Paxson and TCCM concerning the
Promissory Note. As a result of one of those disputes, Paxson sued TCCM in the Superior Court
for the District of Columbia for failing to repay the amounts due under the Promissory Note. By
Order dated September 2, 2004, Judge Michael Rankin of the Superior Court of the District of
Columbia entered judgment in favor of Paxson and against TCCM in the amount of
$1,551,999.50, plus interest accruing from May 20, 2004 at the per diem rate of $394.56.
TCCM has appealed this decision to the D.C. Court of Appeals, and the appeal remains pending.
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Another dispute that currently exists between Paxson and TCCM arises out of changes in
the Commission’s rules that occurred after the applications in the above-captioned proceeding
were filed in 1996, as well as the impending conversion to digital television. As a result of these
gvents, the original channel applied for by the mutually exclusive applicants in the above-
captioned proceeding (Channel 61) has become unavailable as a suitable analog broadcast
channel. Accordingly, after the Commission informed Paxson and TCCM that Channel 50
would not be available as a suitable analog broadcast channel in lieu of Channel 61, the mutually
exclusive applicants in this proceeding sought the issuance of a Construction Permit for a digital
channel (Channel 18). Paxson has diligently prosecuted the Channel 18 application, and in that
regard it filed a minor change application in the above-captioned proceeding on February 3,
2008, as directed by the Commission. The minor change application remains pending.

An extra copy of the filing is enclosed. Please date-stamp the extra copy and return it to
the courier.

Should you have any questions about this matter, please contact the undersigned.
Respectfully submitted,

HOLLAND & KNIGHT LLP

/\)W//L 0C—

David A. O’Connor
Counse] for Paxson Communications Corporation

Enclosure

cc (w/encl): Mary Fitzgerald, Esq.
William L. Watson, Esq.
Howard M. Miles, Esq.
Thomas J. Dougherty, Esq.
Vincent A. Pepper, Esq.
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January 13, 1998

C.E. Feltner, Jr.
3000 N. Ocean Drive
Singer Island, FL 33404

and

Television Capital Corporation
415 East 37th Street ' -
~ Suite 39G ' : i
~ New York, New York 10016

Dear Elvin:

This letter is written on behalf of Paxson Communications Corporation ("PCC") and will
formalize our understanding regarding PCC's commitment to join with Television Capital
Corporation ("TCC") in attempting to acqum: the construction permit for a new television station

" "to 'operate on Channel 61 in Mobile, Alabama pursuant to a private auction or settlement to be
concluded by January 30, 1998. This letter agreement between PCC and TCC does not apply to
any federal auction conducted subsequent to February 1, 1998.

Auctior/Settlement. TCC owns all of the stock of a pending applicant before the FCC for
the Channel 61 permit at Mobile, Alabama. PCC understands that TCC (or its wholly-owned
subsidiary) will attempt to acquire the Channe! 61 construction permit for Mobile, Alabama by
bidding at-a private auction among the applicants for this channel or through a privately
negotiated settlement either to be completed. prior to January 30, 1998. PCC and TCC agree
that: (i) PCC will lend TCC the deposit required to participate as a bidder in this auction and
that TCC will bid at this auction in reliance upon PCC's commitment to provide funding for TCC
to acquire the construction permit in an amount to be established by PCC. PCC and TCC agree
that TCC's bidding at the auction for Channel 61 will be conducted in consideration with and
under the direction of PCC's Chairman, Lowell W. Paxson, and that Mr. Paxson may, at his
election, be present with TCC's officials during the bidding process; or (ii) PCC will lend TCC
the funds to buy out all competing applicants pursuant to a private agreement acceptable to PCC
and that the amount of the payments will be determined by PCC; and that TCC will be
represented by Dow, Lohnes & Albertson ("DL&A") in the auction negotiations and that

- - Michael Basile or another DL&A. Partner will be the designated TCC bidder at any auction and
that TCC will conduct any settlement discussions with the advice and consent of PCC.

&
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Loan. This letter agreement confirms the understanding of the parties that PCC will loan
TCC up to $6,000,000 to participate in the Channel 61 auction or private seftiement pursuant to
the terms of a Promissory Note and that if TCC is the successful bidder at the Channel 61
auction or in concluding a private settlement, PCC will wire the necessary funds to the Escrow
Agent pursuant to Settlement and Escrow Agreements in form and substance acceptable to PCC.

If TCC is the successful bidder or completes a private settlement acceptable to PCC, PCC
will pay to TCC upon release of the funds held in Escrow, the amount of $750,000 plus the
amount, if any, by which the winning bid is less than $6,000,000. :

If TCC is not the successful bidder, TCC and PCC will split even]y the funds received by |
TCC from the winning bidder.

Amendment. TCC will ensure that the settlement documents provide TCC with the right
to amend its pending Channel 61 application either before or after the filing of the Joint
Settlement documnents to substitute PCC as the applicant for the Channel 61 permittee and that
PCC and TCC will cooperate to seek prompt FCC consent for the award of the Channel 61
construction permit to the TCC application as amended to specify PCC as the permittee.

The parties further agree that if the FCC should not approve the TCC-amended

application specifying PCC as the permittee, TCC and PCC will enter into the following
agreements: \

(a) Constriction Agreement, providing for PCC to construct the facilities of
the Channel 61 Station;

(b)  Lease Agreement pursuant to which PCC will lease the facilities to the
Channel 61, permittee;

(¢} Time Bmkerage Agreement providing for PCC to program the Station;
and,

(@  Option Agreement providing PCC with the right to purchase the Station
for forgiveness of the Loan (which Loan shall be secured by the Station's
assets and a pledge of the permittee's stock).

Please indicate your acceptance of the terms and conditions of our understanding by
signing in the space provided below with the understanding that all agreements shall be
negotiated and finalized prior to PCC being obligated to provide any funding for TCC.

DCDY157227-]
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~ This offer remains open until 5:00 p.m. Eastern Stand\a:d Time on January 16, 1998.

PAXSON COMMUNICATIONS CORPORATION

- ?ﬁﬂ/g%

Title:

: Agreed to this L{day of January, 1998

TELEVISION CAPITAL CORPORATION

Name: < &1 FECTIVERJH.
Title: cHAIRMAY

SHAREHOLDERS OF TELEVISION CAPITAL CORPORATION

Marjetta [, Feltner

Kelly Rabb Feltner
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ORIGINAL

FROMISSORY NOTE -

00000 | Janurry 29, 1998

TELEVISION CAPITAL CORPORATION OF MOBILE, a Nevada corporation (the .

Maker*), for value received, hereby promisas to pay to the order of PAXSON
COMMUNICATIOHS CORPORATION, a Delaware corporstion (the "Payee®), or its \
designee, on the terms set forth herein, the prmmpal amount of $800,000 together with
intarest thereon as provided berein,

1. Repayment, The Makcr shall repay to tha Payes the entire outstanding
principal ampunt under this Note on January 29, 2000 (the "Matusity Date"); provided,
however, that the entire principal amount hereof together with all interest accrued thereon
sha!l be prepaid as set forth in Section 3. The holder of this Note is authorized to endorse the
datc and nmount of each advance made hereunder, and each payment of principal and/or
fnterest wich respect thereto on Schedule A anncxed heceto and made a part hereof, but the
failure of the holder of this Note 0 make such endorscment shall not affect the rights of the
Payee or the obligations of the Maker under this Note a.nd any documents exectted in
connection herewith or under applicable law.

2. lmterest, The principal amount outrtanding under this Note shall bear interest
at g raie per anmum equal to the prime rate as announced fn the Wall Screet Jouruad fruny
time to time =¢ the “prime rate”, as such rate may be adjusted from time to time. Interest
shall be calculated on the basis of a ysar of 365 days and the actual number of days elapsed
during the perlod for which such interest is payable. Intepest shall begin to accrue on the
outstanding principal amount of this Note on the date hereof and shall be payably on the
Maturity Date or upon the earlier prepayment or acceleration of this Note, If any installment

of principal or interest is not paid when due, that installment shall bear interest at a rate per
annum eyual to the lower of the highest rate permitted by law or 18% from the due date
thereof until paid in full,

3.  Prepayment.

- a.  .The Maker may prepay this Note in whole at any time, or from time to
time in part, with accrued interest to the date of prepayment on the mount prepaid, without

penalty, pmvided that esch payment. other than for the ful] amount of the outstandmg
balance, shall be in the amowmt of $10,000 or an integrat multiple thereof,

b. . The Maker shall immediately prepay the eatire principat amount

outstanding hereunder together with all accrued interest if (i) the Settlement Agreement (the
“Setilement Agreement") dated as of January 29, 1998 relatmg 1o Channel 61 at Moblle.

DCoX1HTLL
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Alabama (the *Starion") is terminsted for any reason or (if) if {t becomes I'E&SO[IBMY unhkcly
that the cunstuction permit for the Station will be issued to the Maker or to the Payee as
successor applicant to Maker. If any portion of the Setflement Deposit (3 defincd below) is
released to Maker by the Escrow Agent under the Settiement Agreement, Maker shall pay
such portion of the Settlement Deposit to Payee in partial prepayment of this me. If the
principal amount outstanding hereunder is required to be prepald pursuant to this Section 3(h)
because of any event which does pot constiwie u default by the Maker hereunder, the Maker

- ghall only be required to pay intcrest on the principal amount outstanding heteunder to the

extent of the interest eamed hy the Maker on _the Settlement Deposit.

4. Payment on ng_. n-Businesy Days. Whencvd any payment to be made under

* . this Note shall become due on & Saturday, Sunday or public hulidgﬁy.%uch payment may be,
* made on the next suceseding businsss day, and such extension of time in such case shall

jnciuded in the computation of interest under this Nate. .

5. Use of Proceeds. Al of the funds iv be udvauced by the Payee to the Maker
bereunder shall be used to fund the Settlement Payment to be escrowed by the Maker on the
date hereof pursuant to Section 2 of the Scttlement Agreement (the *Settlement Deposit”).

6.  Speclal Covenanty,

(r)  The Maker shall use its best efforts to obtain the consent of the Federal
Communications Commission (the "FCC*) to substitute the Payee for the Maker as the
applicant in the Maker's FCC application for the Station's construction permit, As
expeditiousiy as possible after the date hereof, the Payee shall provide the Maker with all
documents that are necessary to file an amendment with the FCC to substitute the Payee for

" . the Maker as 2 party to the FCC application for the Station's construction permit. The

Maker shalt file such amendment with the FCC within one business day of the date of the
receipt from the Payes of such documents and shull thereafter diligently prosecute such
amepdment and shall make any other FCC filings that may be necessary to effectuate the
foregoing. Upon obtaining the FCC's consent to substitute the Payee for the Maker in the
Maket's FCC application for the Station's construction permit, the Maker shall execute any
and all assignment documents that may be necessary w0 assign to the Payee all of the Maker's

. right, titie and interest in and to the Maker's FCC application for the Station's comstrustion

permit, the Settlement Agreement and the Settfement Deposit. Upon and subject to the |
consummation of such assignments, all principal amount herennder together with all accre

- interest shall be focgiven, '

(b)  If the FCC will not aliow the substitution of the Payee for the Maker as

_ the spplicant for the Station’s construction permit, the Maker hereby grants to the Payea an -

option to acquire the Station Upon complstion of the construction of the Station in exchange
for the forgiveness t the cloirg of the Station acquisition of the debt representod by this
Note and any construction debt relating to the construction of the Statlon as set forth below.
If the FCC will not allow such substitution, the Maker shall diligendy prosecute its FCC

DCOHI 54721 - . : -2-
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' application for the Station's construction permit and upon grant thereof, the Fayee shall
construct the Station on behalf of the Maker. The constrction of the Station shall be
financed by advances from the Payee to the Maker which shall be repaid in full by the Maker
no later than a year from the date such debe is Incurred. The Maker shall cooperate with the
Payee in connection with the construction of the Station by the Payee. Prior.to the
‘complation of the construction of the Station pursuant hereto and commencement of o
operations pursuant to program lest suthority {the "Commencement Date*), the Maker and
the Payee shall enter into 8 Time Brokerage Agresment pursuxut to-which the Paycc shall
provide up to 162 hours of programming to- the Station and shall be entitied to all revenue
from advertising sales and its programming on the Station in exchange for the reimbursement
by the Payce of (he Maker’s operating expenses of the Station, all subject to applicsble law
and the rules and regulations of the FCC. Such Timy Brokerage Agreemeat shall become
' effective upon the Commencement Date and shall expire upon the acquisition by the Payee of
the Station. .

(c) The Make: shall not amend, waive or terminate any maoterial provision
of the Settlement Agreament without the Payee's prior writen consent. The Muker shall not
take any action or omit to take any action under the Settlement Agreement without the -
Payee's prior written consent.  The Makar shall comply with the terms of the Setlement
Agreement and shall promptly notify the Payee of any disputs, defavls or notice under the

. Seitlement Agreement, ' '

~ (d)  The Payee shall pay to the Maker $5,950,000 (1) upon satisfaction of
all conditions precedent sct forth in Section 3 of the Settlement Agreement, inchuding, -

-- witbout limimtion, the issuance by the FCC (o the Payee of the construction permit of the
Station, if the assignments contemplated by the penuitimate sentence of Section 6¢a) are duly
consummated, or {ii) upon acquisition of the Station by the Payee pursuant to Section 6(b} if
the assignments contemplated by the penultimate sentence. of Section 6(a) are not duly
consummated.,

7. Place and Manner of Pavment. All payments of principal and intetest on this
Note shail be by credit in Federal Resetve or other immediately available funds to such
account as may be designated in writlog by the Payee, or if no such account has been
d”;?m’ by check duly mailed to 601 Clearwater Park Road, West Palm Beach, Florida
33401. _ :

8. Representadons und Warranties of Maker.
The Maker hercby represents and warrants as follows:

(3 The Maker is a corporation, duly organiced, validly existing and in
. good standing under the laws of the State of Nevada and has all requistic power und

DC031 53721 B . ’ ',3’
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authority, carpcrate or othemxse to conduet its busmcss to own its properties and to
EXecule, Llchvcr and to perform ell of ity obhgut\ous under this Note,

{b)  The execution, delivery and pertonnznce by the Maker of this No:c
have been duly authorized by all nsccssﬁy action and do not (i) violate (A) any provision of
any law, rule, regulation, order, writ, judgment, injunction, decree, determination or award ©

. presently in effect having applicability to the Maker or (B) any provision of the

organizational documents of the Maker; or (fi) result in a treach of or constiut: # default
under any agreement or instrument ta which the Makcr is a party or by whlch its pmpemcs
may bc affected.

(c)  No authorization, consent, approval, liccase, excmption of o ﬁhng or
registration with any court or governmental department or agency or other third party is or
will be necessary to the valid execution, delivery and perfnnn.ancc by the Maker of chis Note

- other than as cxprmsly contemplated bcrcm

(@)  This Note has been executed and delivered by the Maker and _
constitates the legal, valid and hinding obligation of the Maker enforceable in accordance
with its terms.

{e) A true and comrect copy of the Settiement Agreement is attached hereto,
The Maker is a party to the Settlement Agreement and the Settlement Agresment is duly
enforccablc by the Maker in accordance with its terms. The Maker is alsn 5 party to the
FCC application for he Station's construction permit.

) Affirmativ ggvemg So long as this Note shall remain unpald the Maker
hereby covenants and agrees that it will, unless the Payse shall otherwise consent in writing:

‘ (2) . Payment of Ob[igglion.s. Pay puncrally and discharge when dauc: (i)
all indebtedness heretofore or hereafter incurred; (ii) all taxes, assessments and governmentat
charges or levies imposed upon it or its income or profits, or upon any properties bclongmg
to it; and (iii) ¢laims or demands of materialmen, mechanics, carriers, warchouzemen,
landlords and other like persons whxch If unpaid might become a licn or charge upon the

. property of the Maker,

{b)  Preservation of Existence. Preserve and maintsin its existence, nghts

. franchises und privileges.

(&)  Maintenance of Properties. Maintain and preserve all of its properties
necessary or useful in the proper conduct of its business in good working order and
ondnion ordinary wear and tear cxccpwd

DOYVISMTL-| : 4~
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(&  Compliance with Taws. Comply in all material respects with the
requircwents of all a.pphcablc la“ 3, Tules, regulations and orders of any govemmcntal
authority.

h () FCC Approval, If counsel 10 the Peyes reasonably detrmunes that the

~-consent of the FCC is required in conneation with the execution, delivery and performance of
“this Note, then the Maker, at Its sole cost and expense, agrees to use its best cfforts to secure
such consent and to cooperate with the Payee in any action commenced by the Payes 1o

- gecure such consent,

10. .Mggtiv'c Covenaupty, So long as this Note shall remain unpald the
~ Maker hereby covenants that it will not, without the Payee's prior written approval:

: (8)  Indebtedoess. Create or incur, assume or suffer to exist any
indebiednesy, ubligation or Hability, whether matured or unmatured, liquidated or
unliquidated, direct or contingent, joint or several, except for indebtalness evideoced by thls
Nota or any other indebtedness to the Paycc )

. (b)  Liens. lecatc, sssume or suffer to exist, directly or indirectly,
any security interest, mortgage, dead of trust, pledge, lien, charge or other encumbrance, of
any npature whatsosver upoa any of its properties or assets, now owned or hereafter acquired.

(¢)  Disposition of Aseets. Sell, transfer, lease or otherwise dispose
of any of jts asscts except tu Lie Payes, '

(d)  Merger. Enter into any consolidation o_f merger with, or into
any transaction the result of which is the acquisition of all or substantially all of the

properdes or assels of any person or eatity or the Maker, except for ony ncquisi&on by the
Payee of any imterests or assets of the Payee,

_ (¢) - Transfer or'Issyance of Shares. Permit the issuance or transfer

of any equity interest of the Meker, or any options, warrants, convertible securities or other
rights to purchase the Maker's equity interest. The preceding sentence shall not apply to
transfers to the Payes.

. (D Change of Businese, Change, in any material respect, the
. mawre or character of ils business as intended, or cogage in any activity not rcasonably
related to such business.

()  Inconsistent Actions, Take mny actions that are inconsistent with

this Note or that could hamper or dclay the consummation of the transactions contemplated
hereby.

DCOWISHT -5-
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_11. - Reportipg Requirements. So long as this Note shall remain .unpa'ld the Maker
shall, uniess the Payee shall otherwise conseut in writiog, furnish to the Payes:

() Default Certificats. As soon as possible and in any évcni within five (5)
business days aficr the accurrence of eash Event of Default (2s defined in Paragraph 12) of
which the Maker has knowledge, the staicment of an officer of thc Maker seiting forth detils

. of such Eveat of Default and the action which the Maker proposes to take with respect -

thereto.

()  Nulice of Litigation. Promptly give written notice of all actions; suits -

‘and proceedings before any court or governmental agency, domestic or forelgn, which may
* be commenced to or Maker's knowledpe threatened against the Maker in which the claim -

involved is $5,000 or more.

(c)  Other Informaton. Such other information respecting the business,

praperties, operations or the condition, financial or otherwise, of the Maker or the Station as

the Payes may from time to time reasonahly raquest.

12,  Events of Defauli. Under iy Note, an Event of Default shall be any of the
following; - - -

(8) ~ The Maker shall fail to pay any installment of principal or interest on
this Note or any other obligation to the Payee or any affiliate thercof when due whether at
the due date thereof or by acceleration or otherwise; or -

(®)  Any representation or wam;nty made by the Maker herein shall become
incorrect in auy waterial respect; or ‘ :

(c)  The Maker shall fail to perform or observe any other term, covenant Or
agreement contzined in this Note; or

, (@  The Maker shall fail to pay any indebtedness for borrowed mency
owing by the Maker or any interest or premium thereon, when due, whether such

- indehtedness shall bacome due by scheduled maturity, by required prepayment, by

aceeleration, by demand or otherwise, or the Maker shali fail to perform any term, covenant
or agreement under any agreement or instrument evidencing or securing or relating to any

- such indebtedness owing by the Maker if the ¢ffect of such failure Is to accelerare, or to

permit the holder of such indebtedness to accelerate the maturity of such indebtedness; or

(&) (i) The Maker shall fail to pay its debts s they mature in the ordinary
course of business; (1) the Maker shall file a petition commenring @ vuluntary case’

. concerning it under any Chepter of Title 7 or 11 of the United States Code; (ili) the Maker

shall apply for or consent 10 the appointment of any receiver, trustse, custodian or similar -
officer for it or for all or any substantial part of its property; (iv) such receiver, trustes,

DOV 1336 T2-| : : -6
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ctistodian or similar officer shall be appointed without the application or consent of the.

Maker and such appmnhnent shall continue undischarged for a period of thirty (30) days;

(v) an involuntary case is commenced against the Maker utder any Chapter of the . '
aforementionsd Title 7 or 11 und an order for relief under such Tide 7 oc 11 is entered or

the petition commencing the case is controverted but is not dismissed within thirty (30) days.
‘after the commencement of the case: (vi) the Maker shall instirute (by penuon. application, -
answer, .conscnt or otherwise) any bankruptey, insolvency, recrganization, arrangement, -
readjusunent of debt, disyvlutiva, liquidation or similar proceeding rc!atmg to it under the =
faws of any jurisdiction; (vi) any such proceeding shall be instirused against e Muker und
shall remain undismissed for a period of thirty (30) days; ar (viii) the Maker shall take any
action for ths purpose of effectuating the foregolng.

.13, Efiectof Event of Defsult. Should any Eveut of Default occur, the Paycc may
at its option by written notice to the Maker declase the entire unpaid principal amount of this
Note, together with all unpaid interest and all athar amounts payable under this Note and
very other obligation of the Maker 10 the Payes, immediately due and payable, whereupon
this Note and all such obligarions shall become snd be forthwith due and payable, without
presentment, demand, protest or other notiee of any kind, all of which are hereby expressly
waived by the Maker, anything contained in this Note or in such other note or evidence of
indebtedness to the contrary potwithstanding; provided, however, that in casz of an Event of
Defaut under paragraph 12(c) all the obligations of the Maker under this Note shall become
‘immediately due and payable as of the dare of any such Event of Default regardless of the
cause of such Event of Default and withaut any notice to the Maker required from the Payee,
The Payes shall have, in-addition to all other rights and remedies set forth herem. all rights
and remedies allowed by law.

14.  Miscellaneous

(8)  No Waiver; Cumulative Remedles. No failure or delay on the part of

the Payee in exercising amy right, power or remiedy yedy hercunder shalf operate &s & waiver, nor

shall any single or partial exercise of any such right, power or remedy hereunder. The y
remedies herein provided are cumulative and not exclusive of any remedies provided by law.

(b)  Amendments, No amcndment, mod:ﬁc.anon, termination or. Waiver of
_any provxsmn of this Note nor consent to any departare by the Muker there(rum, shall fu any
event be effective unless in writing, signed by the Payee and then only in the specitic
instance and for the specific purpose for which given. No notice to or demand on the Maker
"in any case shall entitle it to any other of further notice or demand in similar or other
circumstances.

{c)  Address for Notices. All notices and otlm oommumcauons upder this
Note shall be in writing and shall be served by personal service or by mailing a copy therenf

by reputubic uvernight couricr or by registered or certified mail, return receipt requested, to
- the applicable party at the addresses Indicaied below:

DCTIIS4TL- | | -
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Ifto Lhe Maker

" Television Capital Coxpomuon of Mobllc
415 E. 37th Street
Suite 39G ‘

~ New York, New York 10016 - . : :

If to the Payee:

Paxson Communications Corporation
601 Clearwater Park Road

West Palm Beach, Florida 33401

" Auention: Mr. Lowell W. Paxson

or ot such other address as may be designated by either party in a written nintice to the other
complyiuy us to delivery with the tepms of this Scction. Al such natices and other
communications shall be effective when deposiced in the mails

_ (d) Exge The Maker agrees 16 pay on demand all costs and expenses
incurred by the Payee in the enforcement of this Note, including, without limitation, the fess
and expenses of any atornsy to whom this Note is referred for colfection (whethér or not
liigation is commeaced) or for representation in proceedings under any bankruprcy or
insolvency law,

{¢)  Binding E.ffect; Assignment, This Notc shall become cffective when
executed and thereafter shall be binding upon and inure 1o the benefic of the Maker, the
Payee and their respective successors and assigns, except that the Maker shall not bave the
right to aseign any rights or obligations hereunder without the prior writtan consent of the
Payce. : '

()  Governing [aw. This Note shall be governed by, and construed in
accordance with, the laws of the State of Florida with the exception of its corflicts of laws
provisions,

(g) Severability of Proyisions. Any provision of this Note that {3
pmhlblled or unenforceable in any jurisdiction shall, s to such jurisdiction, be ineffective to
. the extent of such prohibition or unenfarceability without invalidating the remaining

provisiums or affecting the validity or eaforceability of any proviaxona in any other
Jtmsdlcuon

()  Headings. Article and Section headings in this Note are included for
convenicnee of reference on]y and shail not constitute a part of this Note for any other
purpose. -
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@) Rights Affected by Fxtensions. The rights of the Payee and its assigns
shall pot be impaired by any indulgence, release, rencwal, extension or modification which
the Payee may grant with respect to the indebtedness ur any part thereof or with respect to .
any endnrser, guarantor, or surety without notice or consent of the Maker or any endorser,

guarantes, OF BUrety. _
o yrvival of Represenmrions Warrunties, All representations and
‘warranties made in this Note and in any documents or certificates delivered pursuant hereto
or thepeto shall survive the execution and dalivery of this Note and continue in full foree and
cffect, uadl all of the obligations of the Maker to the Payee hereunder have been paid in full. .

(&) Auomeve’ Fees. If any Litigation arises between the parties in
connection with the transactions contemplated by this Note, the prevailing party shall be
" entitled to recover reasonable attorneys' fees in addition to all other damages and remedies,

(}.  Purther Assurances. From umc to time, thé.-Makcr shail execute and
deliver to the Payee such additional documents as the Payes may reasonably require 1o carry
out the purposes of this Note or to preserve and pmtect the rights of the Payee hereunder,

(m) Indemnification. The Muker hereby lndeumifies and holds harmless the
Payee and its directors, officers, sharcholders, employees, agents, counsél, subsldiaries and
affiliates (the "Indemnified Persons®) from and against any and all losses, liabilitics, _
obligatlons, damages, penalies, actions, judgments, suits, costs, expenses or disbursemens
of any kind or namure whatsoever-which may be imposed on, incurred by, or asserted against
any Indemnified Person in any way relating to or arising out of this Note or any of them ur
afiy of the transactions contemplated hereby or thereby; provided, however, that the Maker
shall not be lisble to pny Indemnified Person, if there is a judicial determination that such
losses, liabilities, ubligations, damages, penaltics, actions, judgments, sults, costs, expenses .
or disbursements resulted solely from the gross pegligence or willful wmiscondict of such
Indemnified Person. '

(n)  Eotirc Agreement. This Note and the letter agreement dated :lanuary
13, 1998 embody the entire agreement and understanding of the partics hereto and supersedes
any and all prior agreements relating thereto.

_ (0) Cifaumzmms. This Note may be executed in counterparts with the
.. same effect as if the signasure on cach counterpart were upon the same instrurment, '
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IN WITNRSS WHEREOF, the Maker has exccuted this Note as of the date

first above writtcn.

| DoAY |

TELEVISION CAPITAL CORPORATION OF
" MOBILE

By:

C.E. Fcltntr Ir
Chairman and Aszsistant Secreta:y

~ FOR PURPOSES OF -SECTION 6 ONLY:

PAXSON COMMUNICATIONS
CORPORATION

By:

Willlam L. Watson
Vice Presideut zud Assistant Secretary
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